Ifimy provisioh or provisions of this Agresment shall be held to be invalid, illégal
or unenforceable; the validity, legality and enforceability of the remaining provision shall
not in any way be impairéd thereby.

| All parties hereto have had the opéorbmity to consult with legal counsel of their

own choosing priof to e:temﬁng the instant agreemeat.

EXECUTED this the 23rd day of January, 2003.
ANALYTICAL COMPUTER SERVICES.




LETTER AGREEMENT

This is a Letter Agreemem between COMMUNICATIONS SUPPLY
CORPORATION (“CSC"} and MICRO SYSTEM ENTERPRISES, INC. (“MSE™;

WHEREAS, MSE will from time to time purchase goods and/or services from
CSC for the Dallas Independént School District (“DISD”)-Technology Project (rnay.be
referred to as “the Project”); and

WHEREAS, CSC may from time to time sell to MSEl certain goods and/or
provide certain consulﬁn’g services for the benefit of MSE and others, including DISD as

MSE may direct; a_nd

| WHEREAS, CSC SU.bJECt to the terms herein and/or amy other agreement
. between CSC and MSE W).H endeavor to dehver and/or provide sald goods a.nd/or |
 services as _descnbed in the purchasg order to the DISD schools and/or DISD facilities
- designated on the pﬁchmE ordérs.. - |
NOW, ‘. TI-IEREFORE N CONSH?ERATION ‘of the mutual covenants and
ﬁrﬁrnises and bfhér valuabié cﬁﬁﬁideration, the receipt of which is hereby ackno'wled.gcd,

the parties agree as follows:

I. COVENANTS, PROMISES AND/OR
. REPRESENTATIONS OF MSE

| L Witk respect to the Praject, MSE agrees that it will order goods -
~and the services related thereto and that it will deliver purchase
orders on a peribd.ic basis to CSC during the terms of this Letter

' Agreenient.




1S

2a.

For invoices delivered by CSC to MSE, or MSE's designate, for

goods and/or services provided to MSE and/or any other persons or

party designated by MSE in conmjunction with the Project

referenced above, MSE, or MSE's designate, will pay CSC for said

invoices within 30 days of the invoice date. All pést due invoices
will bear interest at the rate of 12% per year. A Past due invoice is
defined as an invoice not paid within 45 days of the invoice date.

In conjunction with any unpaid invoices from CSC to MSE, MSE

shall use best efforts to' collect fimds from Schools and Libraries

Division (the “SLD"), Universal Service Administration Company

and/or DISD' which may be oWi"ng’ to"MSE S0 thét MSE x-nay-: remit’

to CSC their share of the funds due heteunder.
Contemporaneous with the execution of this Letter Agreement,

MSE an&/b} any other persons or entities designated by CSC will

execute the Purchase Money Security Agreement (the “PMSA™)

- which is attached hereto as Exhibxt A.

It is contemplated and acknowledged by the parties that significant

funds will be received by MSE for its work efforts in connection

with the Project and that they shall receive significant payments

: ﬁ"é_m DISD and/or SLD for their benefit and/or for the work and/or

‘benefit of various vendors/subcontractors providing goods and/or

services on the Project inchiding, but not limited to, CSC.




ja,

MSE hereby agrees o take all Steps necessary to establich a
separate segregated bank account, distinct and apart from any
operating or other account of MSE in which they have a legal or
equitable interest or signatory authority and MSE further hereby

agrees to deposit or cause to be deposited in such segregated
separate account, all funds received by MSE from DISD, SLD or

any other source representing any payrments for work performed or

| goods provided by any subcontractor on the Project including, but

not limited to CSC. MSE agrees that CSC shall have a security

interest in such separate segregated account and that the same shall

- be covered by the tenns and conditions of the PMSA described in

: paragraph 2a above to be executed by MSE.

Further, MSE agrecs to causc all vendors providing goods and/or

serviges to or for the beneﬁt of MSE and/or on the Project

' including, but riot limited to CSC, to be paid on a timely basis and

further agrees that 'MSE,' as a signatory on the separate segregated

' bank account, has a fiduciary duty to all of the vendors on the

Project. Al paymentﬁ received by MSE and/or any parties
de51gnated by MSE, from DISD, and/or Universal Service

Admm1stranon Company, and/or SLD, for the benefit of the

' vendors on the Propct shall-bc held in trust for said vendors.




H. COVENANTS, PROMISES

AND/OR REPRESENTATIONS OF C5C
1. CSC will use dqmmercia]ly reasonable best efforts to timely
~ deliver the goods and/or services requested in any and all purchase
orders submitted to it by MSE, subject to the terms and conditions
of this Letter Agreement and/or any other agreement between the
parties.
la. CSC shall have no obligation to fulfill any purchase order in the
| event ﬁat MSE is in default of this Letter Agreement and/or any
other agreement between the parties.
[[I MISCELLANEOUS
o The temls"and ccindmons stated'herem supersede all brior agreements between the
. parties regardmg the sub]ect matter of this Letter Agreement This Letter Agreement can -
only be iodified it ‘Writing duly 31gned by persons authorized on behalf of MSE and
CSC. |
* This Letter Agreement shall be binding upon CSC and MSE when accepted and
signed and will be governed by the laws of the State of Texas.
Any ‘dismz_te concerning this Letter Agreement must be brought in a court of
. c.ompetent jurisdiétidn in D’a]ias, Dallas County, Texas, and the parties hereto consent to
such jlﬁisdicﬁon and vénug. |
If any provision or provisions of this Letter Agreement shall be held to be invalid,
illegal or unenforceable, -the iraﬁdity, legality and enforceability of the remaining

" provision shall not in ariy way be impaired thereby.




If any provision or provisions of this Agreement shall be held to be invalid, ilegal

" or unenforceable, the validity, legality and enforcesbility of the remaining provision shall

\ not in any way be 1mpau'ed t.hereby

- All partm hemo have hndthe oppmmmtyto oonsult wlth legal counsel of their
: own choosmg pnor o m:ectm:lg the mstmt agreement '
. EXECUTED this the 23rd day of January, 2003.

COMMUNICATIONS SUPPLY CORPORATION.

+ B¥7 Frankle Wong, Bfesidont




LETTER AGREEMENT

This is a Letter Agreement between NOVELL, INC, (NOVELL) and MICRO
SYSTEM ENTERPRISES, INC. (may hereinafter be collectively referred to as MSE): |

WHEREAS, MSE will from time to time purchase goods and/or sefvices from
NOVELL fot the Dallas Independent School District (DISD)-Technology Project (may be
referred to as “‘the Project”); and

WHEREAS, NOVELL may from time to time sell to MSE certain goods and/or
provide certain consulting services for the benefit of MSE and others, inciuding DISD as MSE

may direct; aud

WHEREAS, NOVELL sub]ect to the terms herein and/or any other agreement between
NOVELL and MSE, will endeavor to deliver and/or provide said goods and/or services as
| descnbed in the purchase order to the DISD schools and/or DISD faclhtles designated on 1 the
'purchase orders | |

NOW THER.EFORE IN CONSHJERATION of the murual covenants and promises
anid: other valuable consideration, the rece1pt of which is hereby acknowledged, the parties
agreeasfolldws: - o

1.
coVENAﬂTs, PROMISES AND/OR
REPRESENTATIONS OF MSE |

— i
i
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* MSE and/or any OET

. ekecute the Purch

With respect to the Project, MSE agrees that it will order goods and the
services related thereto and that it will deliver purchase orders on a

periodic basis to NOVELL during the terms of this agresment.

Within five (5) days of receipt of funds by MSE from Schools and
Libraries Division, Universal Service Administration Company and/or
DISD or any other source for invoices delivere.d by NOVELL to MSE
for goods' and/or services provided to MSE and/or any other persons or
party designdfed by MSE in conjunction with the Project referenced
above, MSE will pay NOVELL for said invoices. All past due invoices
‘wiil bear interest at the rate of 12% per year, A Past dﬁe invoice is

deﬁn’ed as 31'1 iﬁvoice not paid within 30 days after MSE receives funds

~ from Schools and Lfbranes Dms:on, Umversal Service Ademstratlon
Company and/or DISD In con_]uncnon w1th any unpmd invoices from

'NOVELL to MSE, MSE shall use best efforts to collect fiinds fom

Schools and beranes Dmswn, Umversal- Semce Administration

Company and/or DISD Which may be owing to MSE so that MSE may

- remit to NOVELL their share of the funds due hereunder.

sons or entities desi

ent which is attached

(0 as Exhibit

It is contemplated and acknowledged by the parties that significant funds
will be received by MSE for his wotk efforts in connection with the

- Project and thiat he shall recive significant payments from DISD and/or

ntemporaneous wuh the execution of the instant Letter Agreement \

e e e gy se e o e
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3a.

SLD for his benefit and/or for the work and/or benefit of various

vendors/subcontractors providing goods and/or services on the Project
including, but not limited to, NOVELL.

MSE hereby agrees to take all steps necessary to establish a separate
segregated checking account, distinct and apart from any operating or
other account of MSE in which he has a legal or equitable interest or
signatory authority and he further hereby agrees to deposit or cause to be
deposited in such segregated separate account, al] funds received by him
from DISD, SLD or any other source representing a payment(s} for work
perfoﬁﬁéd or goods provid_ed by any subcontractor on the Projecfl
including, but not limited to NOVELL. MSE agrees that NOVELL shall

have a security interest in such separate segregated account and that the

same ‘sha‘ll be covered by the temis_ and conditions of the secu.n'ty.‘
‘ mterest describ'e'd in ﬁarag;raph 2& above to be executed by MSE. .
Fui"t‘llller,-. MSE. ,ag:’ee‘s: to' cause all vendors pfovid'mg goods and/or
séwiceé'télor for the benefit of MSE and/or on the Project including, bﬁt
not Iimited to N‘OVELL, to be paid on a timely basis and further agrees
th#t MSE, as a signatory on the separate segregated bank account, has a

fiduciary duty to all of the vendors.




COVENANTS, PROMISES

AND/OR REPRESENTATIONS OF NOVELL

1. NOVELL will use cormﬁerciaﬂy— reasonable best efforts to timely deliver
the goods and/or services requested in any and all purchase orders‘
submitted to it by MSB, subject to the terms and conditions of this Letter
Agreement and/or any other agreement between the parties.

la. NOVELL shall have no obligation to fulfill any purchase order in the
event that MSE is in default of this Letter Agreement and/or any other
agreement between the parties.

MISCELLANEOUS

The terms dnd conditions stated herein supersede all prior Agr_eerﬁents between the
- “pé‘:ties rege:rding" the subj'ect matter of this Agreement . This Agreement can only be modified -
by writtén Agreement duly s1gned by persons authorized to sign Agreements on behalf of MSE

. and NOVELL

Thls Agreement shall be bmdmg upon NOVELL when accepted and signed and: will be
governed by the laWS of the State of Texas.

Any dispute concerning this Agreement must be brought in a court of competent

juﬁsdiCtion in Dallas, Dallas County, Texas, and the parties hereto consent to such jurisdiction

. and venue.

If any prcmsmn or pro\nsmns of this Agreement shall be held to be invalid, illegal or
unenforceable, the vahdlty, legality and enforceabllxty of the remaining provision shail not in

. any way be unpau'ed thereby




Any dispura_‘concerﬁing ihis Agreement must be brought in a court of competent

' juﬁsdietion in Dailas, Dallas County, Texas, and the parties hereto consent to such
_ jurisdiction and venue. | |

1¢ any provision or provisions of ths Agreement shall be held to be invalid, illegal

or unenfarceable, the validity, legality and enforceability of the remaining provision shall

not in amy way be impaired thereby.

All parties hereto have bad the opportunity to consult with legal counsel of their

own choosing prior to executing the instant agreement.
EXECUTED this the 23rd day of January, 2003.

NOVELL,INC. -

o BY Colb

e .



LETTER AGREEMENT

This is a Letter Agreement berween AVIZION TECHNOLOGIES GROLP
(AVIZION) and MICRO SYSTEM ENTERPRISES, INC. (may hereinafier be
. collectively referred to as MSE),

WHEREAS, MSE will from time to time pufchase goods and/or services trom
AVIZION for the Dallas Independent School District (DISD)-Technology Project {may
be referred ta as “the Project™); and

WI-IERLEAS, AVIZION may from time to time sell to MSE certain goods and/or
proﬁide'certain cohs_iz'ltin'g‘serviées for the benefit of MSE and others, including DISD as
MSE may direct; and

| W’HER_EAS, AVIZION, s.ubject-to the terms Vherei.t_l and/or any other agreement

between AVTZfON and MSE, will endeavor to deliver and/or provide said goods andior

services as- described in'the purchase order to the DISD schools and/or DISD facilities

designated on th:e:'pur'cha:se orders.

NOW, THEREFORE IN CONSIDERATION of the mutual covenants and

promises and other valuable consideration, the receipt of which is hereby ackndwledged,_ '

the parties agree as follows:
' COVENANTS, PROMISES AND/OR
' REPRESENTATIONS OF MSE

1. . With respect to the Project, MSE agrees that it will order goods

- and'the"é{eririces related theréto and that it will deliver purchase

i =
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2a.

~ orders on a periodic basis to AVIZION during the terms of this

agreement.

| Within five (5) days of receiﬁt of funds by MSE from Schools and

Libraries Division, Universal Service Administration Company
and/or DISD or any other source for invoices delivered by
AVIZION to MSE for goods and/or services provided to MSE
and/or any other persons or party designated by MSE in
conjunction with the Project referenced above, MSE will pay
AVIZION for said invoices. All past due iavoices will bear
interest at the rate of 12% Iper year. A Past due invoice is defined

as an invoice not paid within 30 days after MSE receives funds

“from. Schools aﬁd Libraries Di\_.risiou,' Un'iifersa._l Service -

'A_dministraﬁén Company and/or DISD. In conjunction with any

unpaid iﬁVOices from AVIZION to MSE, MSE shall use best

efforts to collect funds from Schools and Librartes Division,

Universal Service Administration Company and/or DISD which

: n:i;a?-bg' 6Vﬁng to MSE so that MSE may remit to AVIZION their -

share of the funds due hereunder.

Contemporaneous with the execution of the instant Letter

Agreement, MSE and/or any other persons or entities designated

by AVIZION “will execute the Purchase Money Security

Agreement which is attached hereto as Exhibit ____

e ——————— .«
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3a.

It is contemplated and acknowlédged by the parties that significant -
finds will be received by MSE for is work efforts in connection
with the Project and that he shall receive significant payments from
DISD and/or SLD for his benefit and/or for the work and/or benefit

of various vendors/subcontractors providing goods and/or services

on the Project including, but not limited to, AVIZION.

MSE hereby agrees to take all steps necessary to establish a

separate -éegregated checking account, distinct and apart from any
operating or- other account of MSE in which he has a legal or
equitable intefest or signatory authority and he further hereby

agrees to deposit or cause to be deposited in such segregated

 separate account, all funds received by him from DISD, SLD or

any other source representing a payment(s) for work performed or

' gcmds provided by any subcontractor on the Project includihg, but

 pot limited to AVIZION. MSE agrees that AVIZION shall have a

security interest in such separate segregated account and th_at: the
saﬁle- shall bé covered by the terms and conditions of the sécurity'
inférést'.deéc':rﬂ.jed‘ in pa.régra'ph 2a above to be executed by MSE.

Further, MSE agrees to cause all vén_dors prbviding goods and/or
ser\.iicias'to or for the benefit of MSE and/or on the Project
inbiudiﬁ_é, but not limited ta AVIZION, to be paid on 2 timely

basis aud further agrees that MSE, as a signatory on the separate

“segregated bank accouht, has a fiduciary duty to all of the vendors.




-
COVENANTS, PROMISES
AND/QR REPRESENTATIONS OF AVIZION
1. ' AVIZION will use commercially reasonable best efforts to timely
deﬁvér the goods and/or services requested in any and all purchase
. orders submitted to it by MSE, subject to the terms and .conditibns
of this Letter Agreement and/or any other agreement between the

parties.

1a. AVIZION shall have no obligﬁﬁon to fulfill any purchase order in.

the event that MSE is in default of this Letter Agreement and/or
any other agreement between the parties.

1.

. MISCELLANEQUS

The terms and conditions stated herein supersede all prior Agreements between

- the parties regardjng' the subject rnatter of this Agreement. This Agreement can only he
modified by written A‘greément- duly signed by persoas authorized to sign Agreements on

 behalf of MSE and AVIZION.

This Agreement shall bé binding upon AVIZION when accepted and signed and

will be governed by the laws of the State of Texas.




Any dispute concerning this Agreement must be brought in 2 court of competent
juridiction ia Dallas, Dallas County, Texas, and the parties hereto consent to- such
jurisdiction and vere. | -

If any provision or provisions of this Agreement shall be held to be invalid, illegal
or unenforceable, the validity, legality and enforceability of the remaining provision shall
not in any way be impairéd thereby.

All parties hereto have had the opportunity to consuit with legal counsel of their
own choosing prior to executmg the instant agreement. | |

- EXECUTED this the 23rd day of January, 2003,
AVIZION TECHNOLOGIES GROUP.

 BY: ! ftrey Runyay, Vice President

e Ak o e s R
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LETTER AGREEMENT

This is a Letter Agreement between HILL PROFESSIONAL SERVICES (HPS)
and MICRO SYSTEM ENTERPRISES, INC. (may herejnafier be collectively referred 1o

as MSE);
WHEREAS, MSE will from time to time purchase goods and/or services from

"HPS for the Dallas Independent Schaol District (DISD)-Technology Project (may be

referred to as “the Project”); and

WHEREAS, HPS may from time to time sell to MSE cerain goods and/or

provide certain consulting services for the benetit of MSE and others, including DISD s

MSE may direct; and

WHEREAS, HPS, subject to the terms herein and/or any other agreement

beb&e‘eh'ﬂ?S ‘ar_ﬁc‘l' MSE,.will endeavor to deliver and/or provide said goods and/or °

services as described in the pUrchasé' ordér to the D1SD schools and/or DISD facilities
-designated on the pufchasc orders. |

NOW, THEREFORE ™ CONSIDERATION of the mutual covenants and.
promises and other valuable consideration, the receipt of which is hereby acknowledged.
the parties agree a3 follows:

L
COVENANTS, PROMISES AND/OR

REPRESENTATIONS QF MSE

With rﬁpeﬁt‘to the Project, MSE agrees that it will order 2oods

and theé services related thereto and that it will deliver purchase




2a.

“orders on periodic basis 10 HPS during the terms of this

a'greernenf-

Within ﬁﬁe '(5) days of receipt of funds by MSE from Schools and
Librarias Division. Universal Service Administration Company
and/or DISD or any other source for invoices delivered by HPS to
MSE for goods and/or services pfovided to MSE &nd/or any other
pers"o'né or party designated by MSE in conjunction with the

Project reférehccd above, MSE will pay HPS for said invoices. All

past due invoices will bear interest at the rate of 12% per year. A
'P'hs;t"due'ihboice"is deﬁned' as an invoice not paid within 30 days
v‘aﬁer MSE recewes tunds ﬁ'om Schools and L|branes Dmsxon,
: Unwersal Semce Admlntstranon Company andior DISD. In

”conJuncuon wwth any- unpald invoices from HPS to MSE, MSE

sha!l use best e&'orts to collect funds from Schools and Libraries

‘Dw:s:on, Unwersal Semcc Admmls:ratnon Company and/or DISD

wh:ch rnay b_e owmg to MSE 50 that MSE may remit to HPS their
share of the funds due hereunder.
C‘o’nten‘l’p"‘drancOUs with the  executian of the instant Letter

greement, MSE and/or any other persons of entities designated

-by HPS wxll execute the Purchasc Money Secunity Agreement

) whlch 13 attached hercto as Exhlbrt

s contemp!ated and acknowledged by thc parties that SLgmﬁcant

'E'unds wﬂl be recewed by MSE for his work efforts in conmection




Ja.

with the Project and that he shall receive significant payments from

DISD and/or SLD for his benefit and/or for the work and/or benefit

of verious vendors/subcontractors providing goods and/or scrvices

~ onthe Project including, but not limited to, HPS.

MSE hereby agrees to take all steps necessary to establish a
separate segregated checking account, distinct and apart from any
operating or other account of MSE in which he has a legal or
equitable interest or signatory authority and he further hereby
agrees to depdsit or cause to be deposited in such segregated
separate account, all funds received by him from DiSD, SLD or

any"othgr source repr’escr}ting a payment(s) for work performed or

' goéds provided by'any suquhtrac;t'or on the Project including, but
ot limited to HPS. MSE agrees that HPS shall have a security

interest in such separate segregated account and that the same shall

be covered by the terms and conditions of the security interest
described in paragr'ahh 2a above to be cxc’chted by MSE.

Further MSE ayress to cause all vendors prov:dmg goods and/or.

- services to or for the bcnef‘ t of MSE and/lor on the Project

including, but not limited to MPS, to be paid on a timely basis and

- furthier agrees that MSE, as a signatory on the separate segreguted

bank account, has a fiduciary duty to all ot the vendors.

A
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COVENANTS, PROMISES

AND/OR REPRESENTATIONS OF HPS

HPS will use commercially reasonable best efforts to timely
deliver the goods and/or services requested in any and all purchase
arders submitted to it by MSE, subject to the terms and conditions
of this Letter Agreement and/or any other agreéinem between the

parties.

HPS shall have no obligation to fulfill any purch#se order in the

gvent that ’WSE is in default of this Letter Agreament and/or any :

other agreement between the pamcs

.

MISCELLANEOUS

The terms and conditions stated herein supersede all prior Agreements between

~ the parties regﬁrding”thé subject 'mdtt;r- of this Agreement. This Ag‘re‘gment can only be

. modified by written Agresment duly signed by persons authorized to sign Agreements on.

behalf of MSE and HPS.
This Agreement shall be bmdmg upon HPS when accepted and sxgned and will be

" gcvcmcd by the laws of the Sme of Texas.

Any d:spute concermng Ehls Agrecment must be brought in & court of competent

;unsdlcnon m Dallas Dallaﬁ County. Texas, and the parties hereto consent to such

. junisdiction and venue.




If any provision or provisions of this Agreement shall be held to be invalid, illegal

or unenforceable, the validity, legality and enforceability of the remaining provision shail

not in any way be impaired thereby.

All parties hereto have had the opportunity to consult with legal counsel of their
own choosing prior to exeéxﬁng the instant agreement.

EXECUTED this the 23rd day of Jamuary, 2003,
HILL PROFESSIONAL SERVICES. |

Lo JLto

BY: Eddie Hill, President-




LETTER AGREEMENT

This is 2 Letter Agreement berween INTERNETWORK EXPERTS. (INX) and
MICRO SYSTEM ENTERPRISES, INC. (may bereinafter be collectively referr.ed to as-
MSE); |

| WHEREAS, MSE will from time to time purchase goods and/or services from
INX for the Dallas Independent Schoo! District (DfSD)-Technology Project (may be
referred to aé “the Project™}; and

WHEREAS, INX may from time to time sell to MSE certain goods and/or

' pro'vide_ é_efta‘in‘ co‘n‘sﬁlting services for the beneﬁr of MSE and others, including DISD as

- MSE may direct; and -

WHEREAS, INX, subject to the terms herein and/or any other-agreement between

INX and MSE, will endeavor to deliver and/or provide said goods and/or services as

described in the purchase order o the DISD schools and/or DISD facilities designated on
the purchase orders.

NOW, THEREFORE IN CONSIDERATION of the mutual covenants end

* promises and other valuable consideration, the receipt of which is hereby acknowledged,

the parties agree as follows:
R Lo
' COVENANTS, PROMISES AND/OR

'REPRESENTATIONS OF MSE

i With respect to the Project, MSE agrees that it will order goods

and theservices related thereto and that it will deliver purchase
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GIdETS 00 & periodie hBS\S tn TNY d\mng t‘ne terms of h1s

-

agreement. : : -

Within five (5) days of receipt of funds by MSE from Schools and

Libraries Division, Universal Service Administration Company-

and/or DISD or any other source for invoices delivered by INX to

MSE for goods and/or services provided to MSE and/or any other

persons or party -designated by MSE in conjunction with the
Project referenced above, MSE will pay INX for said invoices. All

past du_e invoices will bear interest at the rate of 12% per year. A

Past due invoice is defined as an invoice not paid within 30 days
" after MSE receives funds from ‘Schools and Libraries Division,

| Umversal Semce Admmstrat:on Company and!or DISD I.n ]

conjunctmn with any unpaid invoices ﬁ'om INX to MSE, MSE

. shall use best efforts to collect funds from Schools and Libraries
Division, Universal Service Administration Company and/or DISD

* which may be owing to MSE so that MSE majr remit to INX their.-

share of the funds due Hereunder.

Coﬂtémﬁorancﬁus with the execution of the - instant Letter
Agreement, MSE and/or any other persons or entities designated
by INX will execute tﬁc, Purchase Money Security Agreement
which is attached hereto as Exhibit __

Ttis conte'mp"l'a't'ed and acknowledged by the parties that significant

 furds will be received by MSE for its work efforts in connection

-

§ .
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3a.

with the Project and that MSE shall receive significant payments
from DISD end/or SLD for his benefit and/ar for the work afid/or
berefit of various vendors/subcontractors providing goods and/or
services on the Project including, but ﬁot limited to, INX. =
MSE hereby agrees to take all steps mecessary to establish a .
separate segregated checking account, distinct and apart from any
operating or other account of MSE m which MSE has a legal or
equitable interest or signatory authority and MSE further hereby
agrees t0 deposit or cause 'to be depos_ited in such segregated
separafe_ account, vall funds receivecf By'MSE ﬁ'nrﬁ DISD, SLD or

- any other source representing a payment(s) for work performed or

: gqods émvided by ény subcontractor on the Project includiﬂg, but
not limited to INX. MSE ajrees that INX shall have a security
interest in such s&pa:até ségreéa'réd account and that the same shall

| be “ cofr.e*red‘by thé' {erms a‘ﬁd conditions of the security iﬁterét
described in-pa.ragi'aph 2a sbove to be executed by MSE.
Further, MSE agrcés to cause al] vendors providing goods and/or
services to or for the benefit of MSE and/or on the Project
including, but ot imited to INX, to be paid on . timely basis and |
"ﬁm}iér'agrees tﬁat MSE; as a sxgnatory on the separate segregated

bank account, has a fiduciary duty to all of the vendors.




i

COVENANTS, PROMISES T T

' AND/OR REPRESENTATIONS OF INX
1. © INX will use commercially reasonable best efforts to timely.

deliver the goods and/or services requested in any and all purchase
orders submitted to it by MSE, subject to the terms and conditions
of this Létter Agreement and/or any other agreement between the
parties.

la. - INX Shal.l have no obligation to fulfill any purchase order in the
event thar MSE is in_dcfault of this Letter Agrcemenf and/or any
ofher agreemerit berween the parties.

MISCELLANEOUS

" The terms and ‘COndi:tiOns stated herein supersede all prior Agreements between .
the parties'regardinlg' the subjcdt matter of this Agreement. This Agreement can only be
modified by w*rittéﬂ Agreérﬁaht duly signed by- persons authorized to sign Agresments on
behalf of MSE and INX. | | |

'fhis Agreement shall be binding uvpon INX when accepted and signed and will be'
governed by the laws of the State of Texas. |

Any disﬁute concerning this Agreement mmust be bmughi in & court of competent
- jurisdiction in Dallas, Dallas County, Texas, and the parties hereto .consent to such

jurisdiction and venue.




